RECCRDATION NC. 26 18- Breo

JuL b9 o7 4-05 PM
CITIZEN SURFACE TRANSPORTATION BOARD

Secretary

Surtace Transportaticn Board
1325 X St NW

Washirgton, D.C. 20423

Dear Secretary:
I have enclosed Lwo copres of the documert (s} described below, Lo be recorded
pursuant to Section 11201 of Title 45 cof the U.S. Code.

This documert is a gecurityv agreemcont used &s agllateral laisting for a securec
Revo_ving Line of Crediz Loan, and 1s & secongary documcnt, filing number
2C06n008088C, dated January 2%, 7006, with tne NC Secretary of State UCC
Mivision, along wiil a copy of the signed “ommercial Sccurity Agreement fcr the
LCan.

The names and addresses of the partiss to the documents are as
follows:

tirst-Citi_ens Bank & "T'rusi Co.
Cora=ercial Credit Aaministralior.
P2 Box 26192

Faleigh, NC 27811

Greal Smocky Mounlairs Railrcad, irc.
20 Box 1490
Bryson City, NC 28713

A request for cross-indexing is being made. The first filing with STB is dated
Feb. 3, 2006 and carries a recordation number of #26170. A second filing with
STB is dated March 30, 2006 and carries a recordation number of #26170-A.

A desgcraplion of the cgquipment ccoverea by the deocument foliows:

See attached collateral l:sting herein -~ncorporated by relerence. Included in
the progerty covered by the aforesaid sescurity agreement for the secured line of
nredat are raxlroad cars, locomotives, and other roiling slock, intended for use
reiated to entertainment travel within the state oi North Carolina or i1nterests
therein, cown=2d by the Great Smcky Mcuntazns Raiircad, Inc. at Lne date of saic
secured _ine ¢I credit exezution or “hereafter acguired ry it or 1ts successors
as owrers of the lires of railway covered by the securily agreement.



A fee of $33.00 is enclosed. Please return the original and
any extra copies not needed by the Boara for recordation to:

First-Citizens Bank & Trust Co.
Attn: Deborah Patterson
136 Walrut St.
Wayresville, NC 28786
A short summary of the document to appear in the index follows:
“Property ccvered by the aforesaid security agreement for the secured line of
credit are railroad cars, locomotives, and other rolling stock.”
Very truly yours,
First-Citizens Bank & Trust Co.
Scott Z Cornor ﬁ/
VP/Retail Market Executive

And:

Great Smoky Mountains Railroad, Inc.

Kim Albri
Vice Presi
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COMMERCIAL SECURITY AGREEMENT

_Principsl . - [ LoanDate | Maturity |  Loan No T catfGoN - | - Account Officer | -Initiafs
$830,000.00 | 05-29-2007 .{06-01-2008 | '~ = " - | R 122831 |} :

References in the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any item above containing "* * *" has been omitted due ta text length limitations.

Grantor: Great Smoky Mountains Railroad, inc. andaer: First-Citizens Bank & Trust Company
PO Box 1490 reccroamon e £ o1 7 b '23 ALEDSylva Office
Bryson City, NC 28713 c/o Loan Servicing Department - DAC20
P.O. Box 26592
JL 05 g7 4_ 05 PMRaIﬁgh. NC 27611-6592

THIS COMMERCIAL SECURITY AGREEMENT datUREACESRANSBORTATION 8R8RNecuted botween Great Smoky Mountains Reilroad, inc.
("Grantor”"} and First-Citizens Bank & Trust Company {“Lender").

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreemem with respect to the Collateral, in addition to ail other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral” as used in this Agreemant means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agresmerit:

See Exhibit "A" attached hereto and incorporated hersin by reference

In sddition, the word "Collateral™ also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
ansing, and wherever located:

{Al All accessions, attachments, accessories, replacements of and additions to any of the collateral described herein, whether added now
or later. :

{8} All products and produce of any of the praperty described in this Collateral section.

1C) All accounts, general intangibles, instrumants, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.

{D} All praceeds {including insurance proceeds) from the sale, destruction, loss, or other disposttion of any of the property described in this
Collateral section, and sums due from a third party who has damaged aor destroyed the Collateral or from that party's insurer, whether due
to judgment, settlement or gther process.

(E] Ali records and data relating to any of the proparty described in this Collateral section, whether in the form of a writing, photograph,
microfilm, micrafiche, or electronic media, together with alf of Grantor's right, title, and interest in and to all computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and habilities, plus intersst thereon, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated 1o the purpose of the Note, whather voluntary or otherwise, whether dus ar not due,
direct or indirect, determined or undetermined, absolute or contingent, hquidated or unliquidated, whether Grantor may be liable individually or
jointly with others, whether obligated as guarantar, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of imitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agreement secures all future advances made by Lender to Grantor regardless of whether the
advances sre made a) pursuant to a commitment or b) for the same purposes.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender {whether
checking. savings, or some other account). This includes all accounts Grantor may open in the future. However, this does not include any IRA
or Keogh accounts, or any trust accounts for which setoff would bs prohibited by law. Grantor authorizes Lender, to the extent permitted by
applicable law, to charge or setoff all sums owing on the Indebtedness against any and all such accounts, and, at Lender's option, to
administratively freeze all such accounts to allow Lender to protect Lender's charge and setoff rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With sespect to the Collateral, Grantor represents
and promises to Lender that:

Perfection of Security Interest, Grantor agrees to take whatever actions are requested by Lendsr 10 perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver 1o Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments f not delivered to Lender for possession
by Lender. This is & continuing Security Agreement and will continue in effect even though all or any part of the indebtedness is paid in full
and even though for a period of time Grantor may not be indebted to Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above {or such other addresses as Lender may
designate from time to time} prior to any (1) change in Grantor's name; {2} change in Grantor's assumed business name{s}; {3} change
in the management of the Corporation Grantor; (4} change in the authorized signer(s); (5) change i Grantor’s principal office address;
{6) change in Grantor's state of organization; {7) conversion of Grantor to 8 new or different type of business entity; or {8) change in
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name
or state of organization will take effect until after Lender has received notice.

No Violation. The execution and delivery of this Agreement will not viclate any law or agreement governing Grantor or to which Grantor is
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforcesbility of Collateral. To the extent the Colilateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, i1s genuine, and fully complies with all applicable laws
and regulations cancerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown above or at such ather locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form

¢ satisfactory o Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or 1s purchasing; (2) all real property Grantor is renting or leasing; {3} all storage facilities
Grantor owns, rents, leases, or uses; and (4} all other properties where Collateral is or may be lacated.

Removal of the Coliateral. Except in the ordinary course of Grantor’s business, Grantor shall not remove the Collateral from its existing
location without Lender’s prior written consent. Grantor shafl, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving Coflateral. Except for inventory sold or accounts collected i the ordinary course of Grantor's busmess, or as
otherwisa provided for in this Agreement, Grantor shall not sell, offer to seli, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, securnty interest, encumbrance, or
charge, other than the securnty interest provided for in this Agreement, without the prior written consent of Lender. This includes security
interests even it unior in nght to the security interests granted under this Agreement. Unless waived by Lender, all proceeds from any
disposition of the Collateral {for whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds;
_provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall
immediately deliver any such proceeds to Lender.
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COMMERCIAL SECURITY AGREEMENT
(Continued) Page 2

Tide. Grantor represents and warrants to Lender that Grantor holds good and marketable title to the Collateral, free and clear of all liens
and encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public
office other than those which reflect the secunty interest created by this Agreement of to which Lender has specifically consented.
Grantor shall defend Lender's nghts in the Collateral against the claims and demands of all other persons.

Repsirs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral in good order,
rapair and condition at all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or material furnished in connection with the Collateral so that no hen or encumbrance may ever attach to or be
filed against tha Collateral.

inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and hens upon the Collateral, its use or operation, upon
this Agreement, upon any promissory note or notes evidencing the Indebtadnass, or upon any of the other Related Documents. Grantor
may withhald any such payment or may elect to contest any hen if Grantor is in good faith conducting an appropriate proceeding to contest
the obligation to pay and so long as Lender's interest in the Collateral is not jegpardized in Lender's sole opinion. If the Collateral is
subjected to a hen which 1s not discharged within fifteen {15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the hen plus any interest, costs,
attorneys' fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend
itselt and Lender and shall satisfy any final adverse judgment befare enforcement against the Collateral. Grantor shall name Lender as an
addtional obhigee under any surety bond furnished in the contest proceedings. Grantaor further agrees to furnish Lender with evidence that
such taxes, assessments, and governmental and other charges have been paid in full and in a timely manner. Grantor may withhold any
such payment or may elect to contest any hen if Grantor is in good faith conducting an appropriate proceeding 1o contest the obligation to
pay and so long as Lender's interest in the Collateral is not jeopardizad.

Compliance with Governmental Requitements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorittes, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral, including
all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of wetlands far the production of an
agncuitural product or commodity. Grantor may contest in good faith any such law, ordinance or regulation and withhoid compiliance
duning any proceeding, including appropriate appeals, so long as Lender's interest in the Collateral, in Lender's opinion, is not jeopardized.

Hazardous Substances. Grantor represents and warsants that the Collateral never has been, and never will be so long as this Agreement
remains a hen on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, release or threatened release of any Hazardous Substance. The representations and warranties contained herein are
based on Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) releases and waives any
future claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other costs under any
Enviranmental Laws, and (2) agrees ta indemnify, defend, and hold harmless Lender against any and all clams and losses resulting from a
breach of this provision of this Agreement. This obhigation ta indemnify and defend shall survive the payment of the Indebtedness and the
satisfaction of thus Agreement.

Maintenance of Casualty Insurance. Grantor shall procure and maintain all nisks insurance, including without limitation fire, theft and
habiity coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of
Lender. will deliver to Lender from time ta ume the policies or certificates of insurance in form satisfactory to Lender, including stipulations
that coverages wiil not be cancelled or diminished without at least ten (10} days' prior written notice to Lender and not including any
disclaimer of the insurer's liabibty for faure to give such 8 notice. Each insurance policy also shall include an endorsement providing that
coverage mn favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In connection
with all policies covering assets in which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. If Grantor at any time fails to obtan or maintain any msurance as required under this
Agreement, Lender may {but shall not be obligated to} obtain such insurance as Lender deems appropnate, including iIf Lender so chooses
"single interest insurance,” which will cover only Lender's interest in the Collateral.

Application of insurance Proceeds. Grantor shall promptiy notify Lender of any loss or damage to the Collateral, whether or not such
casualty or loss 1s covered by insurance. Lender may make proof of loss if Grantor falls to do so within fifteen {15} days of the casualty.
All proceeds of any insurance on the Collateral, including accrued proceeds thereon, shall be held by Lender as part of the Collateral. If
Lender cansents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If Lender doas not consent to repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to
Grantar. Any proceeds which have not been disbursed within six (6} months after their receipt and which Grantor has not committed to
the repair or restaration of the Collateral shall be used to prepay the Indebtedness. .

insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen {15} days before
the premum due date, amounts at least equal to the msurance premiums to be paid. If fifteen {15} days before payment is due, the reserve
tunds are insufficient, Grantor shali upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall consttute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender 1s not the agent of Grantor
for payment of the insurance premiums requited to be paid by Grantor. The responsibility for the payment of premums shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upan request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reascnably request including the following: (1) the name of the insurer; {2} the nisks insured; {3) the amount
of the policy; {4) the property insured; {5) the then current value on the basis of which insurance has been obtained and the manner of
determining that value: and (6) the expiration date of the policy. In addition, Grantor shall upon request by Lender (however not more
often than annually] have an independent appraiser satisfactory to Lender determine, as applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file 2 UCC financing statement, aor alternatively, a copy of this Agreement to perfect
Lender's secunty interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's secunity interest in the Property. Grantor will pay all filing fees, title transfer fees, and other fees and costs
involved unless prohibited by law or unless Lender is required by law to pay such fees and costs. Grantor irrevocably appoints Lender to
execute documents necessary 1o transfer title if there 1s a default. Lender may file a copy of this Agreement as a financing statement. If
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement
changes. Grantor will promptly notify the Lender of such change.

GRANTOR'S RIGHT TO-POSSESSION. Unml default, Grantor may have possession of the tangible personal property and beneficial use of all the
Coliateral and may use 1t In any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shall not apply 10 any Collateral where possession of the Collateral by Lender is required by law to perfect
Lender’s security interest in such Collateral. If Lender at any time has possession of any Collateral, whether befare or after an Event of Detault,
Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that
purpose as Grantor shall request or as Lender, in Lender's sale discretion, shall deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender’s interest in the Collateral or if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not linuted to Grantor's failure to
discharge or pay when due any amounts Grantor is required to discharge or pay under this Agresment or any Related Documents, Lender on
Grantor's behalf may (but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
payinq all taxes, liens, securty interests, encumbrances and other claims, at any time levied or placed on the Collateral and paying al!l costs for
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COMMERCIAL SECURITY AGREEMENT
{Continued) Page 3

msuring, maintaining and preserving the Collateral. Al such expenditures incurred or paid by Lender for such purposes will then bear interest at

the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become a

pan of the Iindebtedness and, at Lendar's option, will (A} be payable on demand; (B) be added to the balance of the Note and be apportioned

among and be payable with any instaliment payments to become due during either {1} the term of any applicable insurance policy; or (2} the

remaining term of the Note; or (C} be treated as a balloon payment which will be due and payable at the Note's maturity. The Agreement also

gil: secure payment of these amounts. Such nght shall be in addition to all other rights and remedies to which Lender may be entitied upon
efault.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Dafaults. Grantor fails to comply with or to perform any other term, obligation, covenant or condition contained in this Agreement or
in any of the Related Documents or to comply with of to perform any term, obligation, covenant or condition contained in any other
agreement between Lender and Grantor.

Defautt in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase
or sales agreement, or any other agraement, in favor of any other creditor or person that may materially affect any of Grantor's property or
Grantor’s or any Grantar’'s ability to repay the Indebtedness or perform their respective obligations under this Agreement or any of the
Related Documents.

Falss Statements. Any warranty, representation or statement made ar furnished ta Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents 1s false or misleading i any material respect, either now or at the time made or furnished or becomes
false or misleading at any time thereafter.

Defective Collateralization. This Agreement or any of the Related Documents ceases ta be i full force and sffect (including failure of any
collateral document to create a valid and perfected security interest or lien) at any ime and for any reason.

insolvency. The dissolution or termination of Grantor's existence as a going business, the insolvency of Grantor, the appontment of a
receiver for any part of Grantor's property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement
of any procesding under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Procesdings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession of any other method, by any creditor of Grantor or by any governmental agency against any collateral securing the
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of
Default shat not apply if there 1s a good faith dispute by Grantor as to the validity or reasonableness of the claim which 1s the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forferture proceeding, in an amount determined by Lender, in 1ts sole discretion, as being an
adequate reserve or bond for the dispute.

Events Affecting Guerantor. Any of the preceding events occurs with respect to any guarantor, endorser, surety, or accommodation party
of any of the indebtedness or guarantor, endarser, surety, or accommodation party dies or becomes incompetent or revokes or disputes the
validity of, or hability under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial conditian, or Lender believes the prospect of payment or
performance of the Indebtedness is impaired. ’

Insecurity. Lender in good faith balieves itself insecure.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the
nghts of a secured party under the North Carolina Uniform Commercial Code. In addition and without limitation, Lender may exercise any one or
more of the following rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Grantor wauld be required
to pay, immediately due and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Grantar to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
ramave the Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Seli the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's
own name or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to dechne
speedily in value or is of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law,
reasonable notice of the ime and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
is 10 be made. However, no notice need be provided to any person who, after Event of Default occurs, enters into and authenticates an
agreement waiving that person’'s right to notification of sale. The requirements of reasonable notice shall be met if such notice is given at
least ten {10} days before the time of the sale or disposition. All expenses relating to the disposition of the Coliateral, including without
hmitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
secured by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until repard.

Appoint Receiver. Lender shall have the night 10 have a receiver appointed to take possession of all or any part of the Collateral, with the
power to protect and preserve the Collateral, to operate the Collateral preceding foreciosure or sale, and to collect the Rents from the
Collateral and apply the proceeds, over and above the cost of the receivership, against the Indebtedness. The receiver may serve without
bond if perrmitted by law. Lender's nght to the appointment of a receiver shall exist whether or not the apparent value of the Collateral
exceeds the Indebiedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues, Apply Accounts. Lender, either itself or through a receiver, may collect the payments, rents, income, and revenues from
the Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments. rents, income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to
payment of the Indebtedness in such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, instruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral as Lender may determine, whether or not Indebtedness or
Collateral is then due. For these purposes, Lender may, on behalf of and in the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of utle, instruments and items pertaining to payment, shipment, or storage of any Collateral. To faciltate collection, Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.

Obtain Deficiency. H Lender chooses to sell any ar all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after application of all amaounts received from the exercise of the nghts provided in this
Agreement. Grantor shall be hable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and
remedies 1t may have available at law, in equity, or otherwise

Election of Remediss, Except as may be prohibited by applicable law, all of Lender's nghts and remedies, whether evidenced by this
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an election to make expenditures or to take action to
psrform an obligation of Grantor under this Agreement, after Grantor’s failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies.

RIGHT TO CURE. If an Event of Default occurs, Lender shall give such notice and opportunity to cure as may be required by the Note and
applicable law,
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GRANTOR'S ADDITIONAL WAIVERS. To the extent permitted by applicable law, Grantor also expressly waives all benefits, claims, rights and
defenses Grantor may have or acquire that are based on: {A) any statutory or common law provision limiting the liability or requinng the
discharge of a guarantor or surety; (B} suretyship or impairment of callateral, including any benefits, claims, rights or defenses Grantor may have
of acquere pursuant to sections 3-419 and 3-605 of the Uniform Commercial Code as adopted and amended from time to time by the various
states; {C) any legal or equitable doctrine or principle of marshaliing; and (D} any "one actton” or "anti-deficiency” law or prowision limiting the
nght of Lender to recover a deficiency jJudgment or to otherwise proceed against any persan or entity obligated to pay the sums secured heraby,
whether belore or after the dispasition of any collateral. Lender shall not be required to sell or dispose of collateral in inverse order of alienation
or any other parucular order. Without affectung Lender's rights under this Agreement, Lender may release or not release any Borrower or
guarantor from hability without Grantor's knowledge, consent or joinder.

MISCELLANECUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and_ agreement_of tI:le paft.ies
as 10 the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys’ Fees; Eipensas. Grantor agrees 1o pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees and
Lender’s fegal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to help
enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
attorneys' fees and legal expenses whether or not there 1s a lawsuit, including attorneys’ fees and legal expenses for bankruptcy
proceedings [including efforts to modify or vacate any automatic stay or imjunction), appeals, and any anticipated post-judgment collection
services. Grantor also shall pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings n this Agreement are for convenience purposes only and are not to be used to interpret or define the
prowisions of thus Agreement,

Governivg Law. This Agresmaent will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of North Carolina without regard to its conflicts of law provisions. This Agreement has heen accepted by Lender in the
State of North Carolina,

No Waeiver by Lender. Lander shall not be deemed to have waived any nights under this Agreement unless such waiver is given in writing
and signed by Lender, No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a prowvision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise ta
demand strict compliance with that provision or any gther provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lender.

Notices. Any notice required 1o be given under this Agreement shall be given In writing, and shall be effective when actually delivered,
when actually received by telefacsimile {unless otherwise required by law), when deposited with a nationally recognmized overnight couriet,
or, il mailed, when deposited in the United States mail, as first ciass, certified or registered mail postage prepaid, directed to the addresses
shown near the beginming of this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice 1s to change the party's address. For notice purposes, Grantor agrees
to keep Lender informed at ail imes of Grantor's current address. Unless otherwise provided or regquired by law, if there 1s more than one
Grantor, any notice given by Lender to any Grantar is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attorney-in-fact for the purpose of executing any documents
necessary 10 perfect, amend, or to connunue the security interest granted in this Agreement or to demand termination of fikings of other
secured parties. Lender may at any time, and without further authorization from Grantor, file a carbon, photographic or other reproduction
of any financing statement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender's security interest in the Collateral.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid, or unenforceable as to any
crcumstance, that finding shall not make the offending provision illegal, nvalid, or unenforceable as to any other circumstance. |f feasible,
the offending prowvision shall be considered modified so that it becames legal, valid and enforceable. !f the offending provision cannot be so
modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability
of any provision of this Agreement shall not affect the legality, validity or enfarceability of any other provision of this Agreement.

Succeasars and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's interest, this Agreement shall be
binding upon and inure to the benefit of the parties. ther successors and assigns. H ownership of the Collateral becames vested in a
person other than Grantor, Lender, without natice to Grantor, may deal with Grantor's successors with reference to this Agreement and the
:ngegtegness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or hability under the
ndebtedness.

Survllval of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature, and shall remain in full force and etfect until such time
as Grantor’s Indebtedness shalil be paid in full.

Time is of the Essence. Time is of the essence in the performance of this Agreement.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United States of Amenca. Words and terms
used i the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Agrnn.\olnt. The word "Agreement™ means this Commercial Security Agreement, as this Commercial Security Agreement may be amended
or maditied from time to time, tagether with ail exhibits and schedules attached to this Commercial Security Agreement from time to time.

Borrower. The word "Borrower™ means Great Smoky Mountains Railroad, Inc. and includes all co-signers and co-makers signing the Note
and all thewr successors and assigns.

Collltloral. The word “Collateral® means all of Grantor's right, title and interest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Defauft. The word “Default” means the Default set forth in this Agresment in the section titled "Default™.

Envi!onmomal Laws. The words "Environmental Laws™ mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the enviranment, including without limitation the Comprehensive Environmental Response,
Compensanqn. and Liability Act of 1980, as amended, 42 U.S.C Section 9601, et seq. ("CERCLA"}, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No, 99-499 {"SARA"), the Hazardous Matenals Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or other applicable state or federal laws, rules, or
regulations adopted pursuant thereto.

ivom of Defauit. The words "Event of Defauit” mean any af the events of default set forth n this Agreement in the default section of this
gresment.

Grantor. The word ~“Grantor™ means Great Smoky Mountains Railroad, Inc..

Gt_unmy. The word “Guaranty” means the guaranty from guarantor, endorser, surety, or accommodation party to Lender, including
without kmitation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardaus Substances” mean materals that, because of their quantity, concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
tmproperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
Substances™ are used in their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
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waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances” also includes, without limitation, petroieum
and petroleum by-products or any fraction thereof and asbestos.

Indebtedness. The word "Indebtedness™ means the indebtedness evidenced by the Note or Related Documents, including all principal and
interest togethar with all other indebtedness and costs and expenses for which Grantor i1s responsible under this Agreement or under any of
the Related Documents. Specifically, without limitation, indebtedness includes the future advances set forth in the Future Advances
provision, together with all interest thereon and all amounts that may be indiractly secured by the Cross-Collateralization provision of this
Agresment.

Lender. The word "Lender” means First-Citizens Bank & Trust Company , its successors and assigns.

Note. The word "Note” means the Note executed by Great Smoky Mountains Railroad, Inc. in the principal amount of $830,000.00 dated
May 29, 2007, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the
note or credit agreement.

Property. The word "Property” means all of Grantor's night, title and interest in and to all the Property as described in the "Collateral
Description™ section of this Agreement.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental

agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and documents, whether now or hereafter existing, executed in connection with the Indebtedness.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TC ITS
TERAMS. THIS AGREEMENT IS DATED MAY 29, 2007.

GRANTOR:

GREAT SMOKY MOUNTAINS RAILRCAD, INC.

By:

ce President of Great Smoky

Mountains Rail . Inc.

LASER PHO Lonamg Var 5 1100 104 Copr, Haviend Finamcal Soluhens Ine 1997 2005  AS Raghla Reserved NC COCFPLPUEAQFC TR 262004 PR 16
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A. M l PHGJE OF CONTACT AT FILER Joplional}

r— Fra Citizens Bank
Loen 8
PO Box 28592
Raleigh, NC 27611-6592

L

B SEND ACKNOWLEDGMENT TO. (Name and Address)

Department-DAC20

1

|

File Number: 20060008088C

Date Filed: 01/25/2006 10:00 AM :

Elaine F. Marshall
NC Secretary of State

|

THE ABOVE SPACE 18 FOR FILING OFFICE USE ONLY

{ DEBTOR'S EXACT FULL LEGAL NAME .imen Only ong debior Fame {18 or 1) - 90 ACT Abbreviate of combing cames

13 ORGANZATION'S NAME

Great Emoky Mounesing Railroad, Inc.

OR S WONIOUAL S LAST NAVE Tnasr NAME MIODLE NAME SUFFIX
Te MAILING ADONESS Y STATE  |POSTAL CODE COUNTRY

119 Front St Diksboro 28728 USA
e SE8 INSTRUCTIONS ADGL WFORE |19, TYPE OF ORGANGATION T JURISDICTION OF ORGANIZATION To ORGANIZATIONAL 1D #, # any

oeeron O | Corporation | NS | 0232091 [Luone
2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - maert only one deblor name (25 of 2b) - 40 Aot abbegwate ot combine names
[7a CRGARIZATON'S NAME

OR [ ROVIDUAL 5 LAST NAME FIRST NAME TMIDOLE NAME SOFFIX
2 MAKING ADDRESS 6o STATE  |POSTAL CODE COUNTRY

F

SEE NETRUCTIONS

ORGANIZATION
DEBTOR IR

ADOL INFORE |2 TYPE OF ORGANIZATION

21 JURISDICTION OF ORGANIZATION

L

2p ORGANIZATIONAL ID 8_if any

[Qrone

3 SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) . Ingert orly one secured pafty name [3a or 3b)

OR

3a ORGANZATION'S NAME
First-Citizens Bank & Trust Company

o WOWVIDUALS LAST NAME

ﬁHRST NAWE

MIDDLE NAME

SUFFIX

"¢ WALING ADDRESS Y STATE  [POSTAL CODE COUNTRY
c/o Loan Servicing Department - DAC20, P.O. Box 26592 Raleigh NC 27611-6592 Usa

4 Tiws FINANCING STATEMENT covers the following collaterat

See Exhibit A" attached hereto and incorporated herein by reference.; whether any ot the foregoing is owned now or acquired later: alt
sccessions, additions. replacements, and substitutions relating to any of the foregoing: all records of sny kind reiating to any of the foregoing:
all procesds relating to any of the foregoing {including insurance, general intangibles and accounts proceeds).

$ ALTERNATIVE DESIGNATION (4 pppicatia ESSEEAESSOR COMSIGNEE/CONSIGNOR BAILEE/BALOR SELLER/BUYER AG LEEN NON.UCC FILING
Siti R AoSeniurn foer e pheabial 11 [ABCHIONAL FEE ontonal Al Dettars | [Oeptor1 | _[Oebtor 2
OPTIONAL FILER REFERENCE DATA
Harland Financial Solutions
FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV 05/2202) 400 S.W 6th Avenue, Portiand, Oregon 97204
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. . Great Smoky Mountain Railroad **XEXHIBIT A%**
Detailed Inventory Report: Includes Inventory, Accounts and

i r? 2 "E.‘. N ye s e .. SECTIONYLOGOMOTIVES: General Intan ﬁgb‘les R
___L..___ I_________..__ e e _ e -~ _____________.________I__ _! _______
_ 777 11954 General Mowrs/EMD, Model GP-7 Locomoive ' 000000 " T T~
coml 11954 General MotoryEMD, Model GP-7 Logomotve _ _ _ ______ | 6000000 __
_ 2001751 1963 General Motors/EMD. Model GP-35 Locomotive T T T 60,000.00 | :

223,1755 11964 General Motor/EMD, Model GP-3$ Locometive 7 60,000. 00 ISatmocal |~ 240,000.00
1702, 777 6 Comsaldmion’ 1542 Baldwi Siean Logomaive, 260"~ 7 77T 77T T T T AT T AT T T T
S R hwiTender ______________ e o .__._?20000000 ISubol | _200,000.00

B e S S
, I . i |
e SECTION Il LIGHTWEIGHT PASSENGER CARS
l ' . T
803" " ™ " Yout Budd Co Bis Dining Car, Know aethe Silvr Meteor” ~~~ ~~ ~ Zio00006 1 17 77777
6 ___ 11949 Budd Co. Built Tavern-1 ounge Car, Known as the "Disie Flyer” L 10000000, 4
8807, |949 Budd Co. Built Durmitory-Kitchen Car, Known as the"Conductor's Calé” | 85,000.00 } L
T39I T Tise Budd Co. Built Obscrvation-Lounge Car, Known us the"Champion” . 100,00000 ' T
02 T LI—QS_Z—PUTIm_an_ Co. Built Dining Cur, OSM 4102, Known as the “Panama Limiied”_~ 85,00000 | o
84 I(_;T-L; 1950's Pullman Built (:ua—t.h_ Known as II-I_c'T!t;;'aTP_nIr;I- ———————— l ~ 752.000.00 T
Ts5361 11952 Pultman Buiit Coach, Known us the (MacNcill Club) “Powhatian Arrow |~ "100,000. 00 tSubrotal | ~622,000.00 |
TTTaAT T T T T T Tt m s e Co T T
L f_ _________________________________ (e e
AR ' '+« ~ SECTION ili, HEAVY WEIGHT-PASSENGER:CARS
AL e I_______'___i___._____
257 i923/|985 Pulimun Co. (CONRAILL Rebuilt) Coach. "Piedmont Limited” ! 75.000.00 1 |
== %6 T T T "\ oz37ious Futiman Co T(CONRAIL Rebuil) Coach, "Southland” 75000007~ "\~~~
T76118 T T T T 'Circa 1935 Pullman Co. Built Coach. "Créscont Limwed” ~  "532,000.00 T TTATTTTTT
T 6514, T T 7 71952 Puliman Co. Built Coach. “Dillsbore” ~ T T T T T T T T T T T T T T T 4600600 T T 0T T T T T T
[T 3200 T T T T T ﬁ‘)_fl_/_lﬁi‘fPﬁll;\n;Co_Bixﬁ(I)a:h_ Syha T T T T T T T T T T T T T T T 4000000, _; Tt
- -352:— I‘)-il_ll‘_)sgﬂll_ma_n_CJB_m_n Coach, "Bryson City*  ~ ~~ ~ ~  ~ 7 _: - _46:0_60-06 r T T T
T T R4 777 _IIT)‘.’_IIT‘)?‘)T-'GT!EmT Co. Built Cuach, "Pec Wee Watson™ 7 42,500. o0~ L —{ ————————
Bz Circa 1935 Canadian Cor & Foundry Buth Coach, “Jackson County™ ~ ~ ~ '~ "42,500.00 f- Tt TT T
T 7823517 T 7 7 7 T\Circa 1935 Cunadian Car & Foundry Built Coach, “Cherokee™ — ~ © T~ 7 T 3000000 Subtotal’ l'_' ~447,000.00
__—ﬂ—__-—_;__——————————_'-—_————-'——_——'——'_—"- ———_———"———I_.—_——_—
e fo- oo - — i = —=m=
'_- I ) SECTION IV, OPEN-AIR SIGHTSEEING CARS:
' | ' ' :

T3 T T T 717)57) Puilman Built Baggage Car (Moditied GSM) Known ax the -Wﬁuﬂlr__ - r T 3000000, T T T T T T T
) :- -T T 1959 Puflman Buili Baggage Car (Modificd GSM)Known asthe "Almond™~ ~ ~1 7 4000000 7 — — [ ~ ~ ~ ~ 7~
T3 T T T T!9'5§' Puliman BIi Baggage Tar (Madified GSM) Rniown ay “James Sarge Revis* — 7 40,000007 ™ - —! -t T
T THRET T {959 Puliman B Baggage Car (Muditied GSM) Known as the *Taplon™ — — — |7 ~42,500.00 | ittt
R 7 l‘fS‘)T"TImun Bt Taggage Car (MadiTicd (iSM) Knuwn as the *Olivine Shop” ~— *~ ~ 45,000.00 T I
TTIs T T T |i946 Pulmun Bii. Coach Car (Madifled GSM) Known as the "Footana™ — ~ ~ -:— —g2.50000+ — 1 - Tt -
Ty T T T T TlﬁG-Pﬁ]Im.m Bt Baggage Car (Modified GSM) Known asthe "Wildwaler” — — — ~ 47,500.007 — — L
- Wo’N’umbe_r - D46 Pullman Bl Baggage Car (Modificd GSM) Known as the "Santahala® ~ ~ —— 4500000717 — — 1’_ T T

-5 rs" - = "'I')'(;S'qu Built Flai Tar (Madilicd GEM) Known as the "Oconaluitec® — — — 7.7~ 22,500.00 'i_ I
- _555" - T T\%S GSIBuilt Flai Car (Moditied GSM) Known asthe “Tuchasegee” ~ ~ — — 7 7 327500. 00_ Subtotal T — 397,500.00

____________________________ e o L ____.________._.___l._____.__
| . | : l

1of3 1117/2006
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. Great Smoky Mountain Railroad
Detailed inventory Report:

V. MISCELCANEOUSEGUIPMENT: TR
_________ ' .' |
_-.___"_'_Z:Z'_”_'_ """"""""""""""" L 1200000 — T
Saggage “Ex - Milwaulkee Road” _— ~ ~ " " T 250000, b T T
Baggage 'AmencaTa nFederail”-Dillsboro " y3ge000) T
_____ ?a_sgage_"ﬂa_"ewsef"_-Erzsen_cltv_ 1250000 subto | 50,000.00
} | |
e oo
CABOOSES: T
I ! . , '
T53TN&W  (CABOOSE T T T T T T T T T ToT T T T o T wmoTo s 25000001 1 T
B -14'95-55150'“7 'T:KB_O’OEE ______________________ T T3s00000, T T T T
3753, ‘Chessie ™ yIntemational Car Company Side-Bay Caboose, C&O - "Concession Car® ' 25,000. (i)_l R
SSWATATSE  Riop @Dl i masei 1T
TZ4BWAB "~ (Gen @ Dilsbors Generaor Car” ~ 77T T 7T T T T R S
ICabooses 'Ar‘bnrary @ Dillsboro - "Ticket Office” 1 14,000.00 | (
_ _ __{Cabooses "Arbiiary @ Dilisbors - "Food & Beverage Offie”” ~— ~ "~ " " T "7 auos T T T T T ]
- ;C_“’_“l‘is_ Gen @ Bry. Ciry - "Generator Car” * © " "7 " 7 7 7T 7Ty 40,0000 subis | 210,250.00
: ] |
e it S ik R
. FREIGHT CARS:
. ' e ——— ‘ , :
TGSMRI206 T " Flstw/Crane T T T T T TTTTT T oo oo so oo .~ 16.500.00 7 ToT T
GSMRrilTs__-_TﬁaT——__— e S X X
BT TV 5 s 1 O T X X
78371'?431’)("'}?51('"’ N A A L T
T49788 T T T T FHGpEeF Ballast” ~ ~ T T T TTTTTTTTTTTTOT . 12500007 HR
" 389273"Ex C&O sﬁﬁ'sToFég‘e' 5 R 1/ X ¢ A S
"™ ™ No\Number :’GTn'srToE SSmtiobary ~ " T T T T TTTT T TTT T T T BB0ms T T I T T T T B
GSMR6NEW ™~ “IShopSiorage T T T T T T TTTTTTTCo L' _—6.(705.501_ T _::_
33§8TOTS'(':E T TTFaEk'De_thr'ﬁe?n— Sationary ~ ~~ ~ ~ "~~~ T~ T 7777 [T 78000007 T T T T T
TETRINW T T, ShopStorage ~ ~ " T T T T T TTTTTTT T oo TT oo T6po0e0 T T T T T T T T
~ NoiNumber ~ "iGift Store -Stationary ~ ~ -~~~ "~ " T~ T TTTTTT~7 ';'"6'050‘06"' - .r— ——————
IQZSZ’NW ~ T T tShop Storage - Stationary T T T T T T TTT~ |" ~ 76,000 '60", T T T T
_6'3'53'“ SCL™ T _‘Malmenance Depariméni- Stationary ~ ~ T T~ T~ r ~ T6.000.00 ISubiowl |~ 106,500.00 |
T , """ ,' ____________________________ ' _____ " TTaT T T T T
B L [———! _______
20f3 111712006
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< . Great Smoky Mountain Railroad

Detailed Inventory_R_gport:

‘l‘ P e et s ¥ oo o . o . RUEBERCHRES/EQUIRMENT:. . T .
e Lo _bL_____.
0421901028 _ yiohn Desre Back Hoe 4108 """ Tipgoned) | |
| _U1011107773 _ |Welder(meoln nRanger2s50) 1200000 L
92866U76353 Tair Compressor (Inger-Rand) l 2,500. 00 1Subtotal | 14,500.00

”_' '903'_1347_0—3_5_ ” J_19% Pandrol-Jackson Model 500, Tamper-OnLine _ ~ ~ ~_ — | 6500000, _ .
- _9_25_'.’_52_59_2_ _ 11996 Pandrol-Jackson Model 925, Tie Inserter_ _ L _5-"_020_"0_'_ N B

o luos /Kershaw Ballast Regulator - UnitBR697 (__39.850. og L i

,l2 -724-86 | Kershaw Tie Crane t 22,500.00 | |
7T 2 "iFJcTrdEu'rTg Model A Spiker T~ T T~ 28,000, ool ~ T T
" W86'RL434  Faimom Rail LifierModel T T T T TT T TS _335360 N
T '723236'5__iFaTnEoF:Epﬁce—PUuEr— N T ¥ 1 17X 7 I
"Model |ESIDAG Fqum_onTsTv.?ch_TEnTpe? """""""""""" " TS0 T [T
763w Bieos CATAIS T 77T T T ot T
L0876 _ Swemec Gersmar Bolt Machine _______ ___ _______ L3300, ]

1733 Geismar Walk - Spike Pulier ! 9,500.00 1 |

- —:_76—59— T IG_eEm—ar_ Walk - Spiker T T T T T T6.800 50“5&(@" ___'3_57526'_05_

L-—-;—---—-; ------------------------------- S B
RN “ SHOP MACHINERY:

] | . i
L' T ',L """ ,Ta?ké' {Whiling 35Ton - Quantity 4) MA 2451 thru MA 2454~~~ ~ ~ 3 “sb'o"go'_' 06_ r_ '_'_ "_ ‘:__—_ '_'___:
V 1Weldér - (Lincoin MIG) 41050612943 R

TTToaT T T TWelder - (Hobart Championy) LB243435 ~ ~ ~ — ~ ~ ~ — 7 7 T 7 T T 75,000.00 :

"7 No ,ﬂu’m‘&t_ ~ |Mach Tools- (20" American Lathe and Series I Bridgeport Mill) -j ~ 30.000. ﬁojqnh:—m.‘l_{: ‘lz_‘a,_ﬁof (1_0
T R U S

e—— =t = === - ' ' !

AR . ' OTHER'ITEMS: O

f J_ ' !

" T T Billsboro "Drop Table-(Whiting) @72~~~ ~ "~ "7 T 7T T 75"05'0—0()' - —J": ——————
T 7 Bryson . —'TumTaEIe - (American Bridge) 486 ~ J N 2 § 6'0—-' - Tt T
- _P'Ol'9§'5'4§'4 "Stcam Cleaner — ~ ~~~~~"~"-"°"7"~"~"7777/"~ =777 °777~ rspogo |~ — —, T T

.k |§trat|glc AirCommand -S@tionary ~ " T T T T T T T 7 7 = T 50000001 T 0o T T T T
Tt T T Spare Pans inBoxCar,Ect ~~ -~~~ " " T T T 7T T T T 77 = 20,6000 — T
T T TSCRAPT 7T PFugitiveocomotives ~ ~ T T T T T T T T T T T T T T 13,000.00 :Submul_[_ 81, 500'0'0_‘

— - _; _____ I _____________________________ : ________ (N U

. . .
AR ‘—T ~ UL S . ' " GRANDTOTAL: 2;840;850:00
303 111772006
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Great Smoky Mountain Railroad

R ' | |
S, S S i e -
Corporate Form of Acknowledgement
- Tty T""—'——'——-"——r'—""n ———————— === - T
__________________________ L Y Y P
|, Loretta Murphy, cerufy that | am the Chief F mancaal Officer of The Great Smoky Mountains Railroad, Inc.

o — "'“""""'unper penalty of perjury that the foregoing I1s true and correct. Executed on January 17 2006.
~* -\‘-0 b"-,gl -, , ————————————————————————— T~ —————_—— = ———
A . > / l | . I
£ AR v P - e e = m o m — o — — — e e e e e - —
§ ~Sunalure é gLy aGFo T ' H
- q- -’ - — e e e e i I —
i . DS oy o AR A o R
‘:L - }L [ h"mfﬂmancml Officer, The Great Smoky Mountains Railroad, Inc. . |
-,' --'—’l —--r —‘:‘-'-—-s -f ——————————————————————————— T = -’- ———————
Y P el P I , 1
r-f.,.-?.!__‘__._ e e e e e - - "I__"""—"_—i__——_'l' _______
"l.-.' _._,iﬂ".' I | 1
JITTITIE :

10f1 1/13/2006
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e T060614450 File Number: 20060020656J
= Date Filed: 03/02/2006 07:31 AM
Elaine F. Marshail
NC Secretary of State
FILING OFFICE T i
ADMINISTRATIVE ACTION STATEMENT
INTERNAL USE ONLY
1 identihcation of the Record 1o which this FILING OF FICER STATEMENT retales
18 RECORD ¥
20080008088¢
b DATE AND TIME RECORD FILED
03/02/2008
¢ FILE # OF ININAL FINANCING STATEMENT TO WHICH THE RECORD RELATES
N/A THE ABOVE IS FOR FILING OFFICE USE ONLY
2 D the in yo on Ihe part of ihe fling office
Filing office misspelled debtor name In error.
Great Smoky Mountain Railroad, Inc., 119 Front St, Dillsboro, NC, 28725
3 Describe Ning ofice sdmimsirative action tsken a3 a resull of } Yy of ) dete af aach action)
Administrative Action done to comrect spelling of debtor name:
Great Smoky Mountains Railroad, Inc., 119 Front St, Dillsboro, NC, 28725
dorothy young 03/02/2006
FILING CLERK DATE THIS FILING OFFICER STATEMENT WAS FILED

FILING OFFICE -- FILING OFFICER STATEMENT



